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OMB APPROVAL
FORM D UNITED STATES A c~ciep OMB Number:..................... 3235-0076
SECURITIES AND EXCHANGE 9@ MISSION EXPIFS:..cecrecrriecrecererecereenreennn, §/31/05
— Washington, D.C. 205 Es“mmd average burden .
) @ )) O 7002 ours per response............ccueeuv..e. 0
FORM D \§, 3
N NOTICE OF SALE OF SE TIES SEC USE ONLY
PURSUANT TO REGULATIO‘N 0. 154,45 Prefix Serial
02059403 SECTION 4(6), AND/OR 4 | |
UNIFORM LIMITED OFFERING EXEM \\IS)/N
/ DATE RECEIVED
Name of Offering (O3 check if this is an amendment and name has changed, and indicate change.)
Issaunce of Stock pursuant to a merger by Headwaters Olysub Corporation (subsidiary)
Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 B Rule 506 [ Section 4(6) [J ULOE
Type of Filing: <] New Filing [J Amendment
A. BASIC IDENTIFICATION DATA
1. ___Enter the information requested about the issuer
Name of Issuer (00 check if this is an amendment and name has changed, and indicate change.)
Headwaters Incorporated {Parent Company)
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
11778 S. Election Rd., Suite 210, Draper, UT 84020 (801) 984-9400
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)

(if different from Executive Offices)

Brief Description of Business: Development of chemical technology to produce alternative fuels. PROCESSF r;

Type of Business Organization Z.CT @ b 2@02
X corporation [ limited partnership, already formed [0 other (please specify).
[ business trust [ limited partnership, to be formed THOMSON
Month Year FINANUIAL
Actual or Estimated Date of Incorporation or Organization: ( 08 08 ] I 19 95 l X Actual [ Estimated

Jurisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: FEive {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box{es) that Apply: O Promoter [ Beneficial Owner X Executive Officer B4 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Benson, Kirk A.

Business or Residence Address (Number and Street, City, State, Zip Code): 11778 S. Election Rd., Suite 210, Draper, UT 84020

Check Box(es) that Apply: O Promoter [J Beneficial Owner X Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Stewart, Steven G.

Business or Residence Address (Number and Street, City, State, Zip Code): 11778 S. Election Rd., Suite 210, Draper, UT 84020

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer X Director [J General and/or Managing Partner

Full Name (Last name first, if individual): Cook, Brent M.

Business or Residence Address (Number and Street, City, State, Zip Code): 11778 S. Election Rd., Suite 210, Draper, UT 84020

Check Box(es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Hatfield, Harlan M,

Business or Residence Address (Number and Street, City, State, Zip Code): 11778 8. Election Rd., Suite 210, Draper, UT 84020

Check Box(es) that Apply: O Promoter [ Beneficial Qwner O Executive Officer B Director [J General and/or Managing Partner

Fuli Name (Last name first, if individual): Tanner, Ronald S.

Business or Residence Address (Number and Street, City, State, Zip Code): 11778 S. Election Rd., Suite 210, Draper, UT 84020

Check Box(es) that Apply: [ Promoter [ Beneficial Owner {3 Executive Officer (X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Weller, Raymond J.

Business or Residence Address (Number and Street, City, State, Zip Code): 11778 S. Election Rd., Suite 210, Draper, UT 84020

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 7] Executive Officer B4 Director O General and/or Managing Partner

Full Name (Last name first, if individual): Garn, E. J.

Business or Residence Address (Number and Street, City, State, Zip Code): 11778 S. Election Rd., Suite 210, Draper, UT 84020

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Herickhoff, James A.

Business or Residence Address (Number and Street, City, State, Zip Code): 11778 S. Election Rd., Suite 210, Draper, UT 84020

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........ccccoceen.. O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ........c...ccccrveiiiivit e, $98.240
Yes No

3. Does the offering permit joint ownership 0f @ SINGIE UNIL?........ovciiiiiioieie ittt et ieae X |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual) n.a
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States). .. .o [J All States
O’y O’k Orzg Q)R OreA Oco e dmwe doce OFg Owea dmry O
Omy Oy Ova Oks) Okl Owa Om™e] Om™op Oma O™y Omny dwws) O Mo
O OINgEl OOiNvg ONHE OWING OWNM ONYD ONC OO OH Ok O0R OPA
Org Otsc Orsop O Orx Own Ot Ova Owa Owyvy Owy Owyl OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iNAIVIAUAL StateS).........iiveie i [ All States
O,y Ork Orz O’rR OcA Oro wen Ope Ooc OrFyg Oea Omp 0ol
Om OmN Opa Oks) OKyl Owra Ome O™ Oma Oy Oy sy O mo)
OwmT OINep NV OINH OIN ONM OINY) ONNC) CJINDD O[0H [JOK] OOI0R) [OI[PA]
Orn Osc dmsop OoN Orx Qun Ovn OvA OwaA Owy) Owg Owyl OPRI
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iINdivIdUal StateS ) ... i e e [ All States
Ol Ok Orzg Or’R OrcAl Oco den Ooeeg doc Oryg Oea OmrHlr O
O Oy Ora OKks) OKy] kA OJMel Om™o) Al Oy OMNp O s O mO)
O™ OINE ONV ONH OMNg OWM ONY; ONC oy C1oH] oK O©RE OJPA]

OrRy 0Osc Osor OmN Oox Own Oy Owva Owa 0wy 00w

Omy] OPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter 0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
=T o ) S O O OO U OOV U U RESEROPP $ 20,000,000 $ 20,000,000
B QUIY ettt et e et ea e e ab et e et et b e eat e Re st b e nae s Reerstanaeaaeneerne, $ 25,788,000 $ 25,788,000
X Common O Preferred
Convertible Securities (iNCluding WaIrants) .......c.cccoiiiiii e $ 0 $ 0
PartNErship INEEIESS ......vovis ettt es ettt nre et en e eeearesenen. $ 0 $ 0
Other (Specify) e ————————— $ 0 $ 0
o = O O OO PP UTRTUTUTURRRN: $ 45,788,000 $ 45,788,000
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEUIET INVESTONS covritieei ittt ettt e et e et ee et es e en s s en et eb e e r e ean st ebeanas 7 $ 7
NON-ACCTEdItEd INVESIOIS ....ivieie ettt sttt e st et s a e s bt e et eare s sbat b nrens 0 $ 0
Total (for filings Under RUIE 504 ONIY).....c.c.ooeiviiiiririeeeeii ettt eve e eaes n.a. $ n.a
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB B05....oeuriiveeeee i iterie ettt ate et e vt st ete e eat e e s e eaees s est et s e asese e st e s e ebaert e s sent e saeas s ebeeas et bententa s ereennensens n.a. $ n.a.
REGUIBEION A.r oottt et rte et e et s e saeeae s s e et s et ebeeaasne e bentesabens st s entasbesateensenr s n.a. $ n.a.
Rule 504 n.a. $ n.a.
TOMAL ettt sttt ettt eb et et b ekttt b bt et n.a. $ n.a.
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET AGENTS FEES Loviuiiieiiiiriiiiiiteite et eretesaete oo et b are et et eat et aba et eees et et eas s et s ebeb e nteecotenentsereaienin O $ 0
Printing and ENGraving COSS ....c.oviviirieeeeteeeeeteteet ettt eear s et etee e teaessetetes s seseesetetrassras s essseese st enasssaanenens O $ 0
LEGAI FBES ...nooneieiteieeeet ettt et cae ettt et E s et bttt s e ee ettt er et enin X $ 500,000
ACCOUNEING FBES....uveivitiieoietet et cmaces ettt sb et cease e e ese b it e b bt ss stk e bt ce e s e ettt n bt en et caebeb et O $ 0
ENQGINEEMNG FEES «o.vvvviiiiietitieteeteteeteteetesseste esae s esess s ebemsaseaseateeteaesbese ettt e ne et s ebeate st st er e b aebsebeatesr et esesnenean O $ 0
Sales Commissions (Specify finders’ fees SEPArately)......c...iceirueiiirierenrei et seererer s eeee e e d $ 0
Other Expenses (identify) _ s O $ 0
<] = O U S PO OO UV P PP PTRPPRON (| $ 500,000
10650090v1 4 0f8




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnlshed in response to Part C—Question 4.a. This difference is the $

45,288,000

“adjusted gross proceeds t0 the ISSUET." ..........cccviriiiiiiii e e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SalANes BN FBES ....oviee ettt ettt ettt ea e | $ - | $ -
PUrChase 0f 188l @SEAtE .........ceiiieee ettt et ere et saen O $ - O $ -
Purchase, rental or leasing and installation of machinery and equipment.......... O $ - O $ -
Construction or leasing of plant buildings and facilities.............ccc.coevrivieeeienis O $ - (] $ -
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANE 10 8 MEIGET) ..eviivieriiieietieiie st eete et tese et ebe e et st e e et eresaenesrenseseaaeas | $ - X $ 45,288,000
Repayment of INAEBEANESS ...ovviiviiieiiiiiciin e ir e eteas et s saescseneenn s esssanenanss O $ - O $ -
WOPKING CAPIAL cv..veveeie vttt et n et e s et et eresreae e O $ - 0 $ -
Other (specify): d $ - O $ -
O $ - O s 45,288,000
COMMN TOAIS. .. et vttt et bbb et bt r s et seeesae O $ - X $ 45,288,000
Total Payments Listed (column totals added)........c.oevvecerurrierierienninresienecenneen, = 45,288,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature WM Date
Headwaters Incorporated September 26 L2002

Name of Signer (Print or Type) Title of Sngner Print or Type) ‘
Harlan M. Hatfield Vice President, General Counsel and Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

10650090v1 50f8




HEADWATERS INCORPORATED

ADDENDUM TO
A. BASIC IDENTIFICATION DATA
OF FORM D

LK. Lee

- Director
11778 S. Election Road, Suite 210
Draper Road, UT 84020
Alfred G. Comolli - Director

11778 S. Election Road, Suite 210
Draper Road, UT 84020
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